STATE OF MAI NE Docket No. 98-060
PUBLI C UTI LI TI ES COMM SSI ON

March 9, 1998

MAI NE YANKEE ATOM C PONER COVPANY ORDER
Re: Application for Approval to

| ssue Securities ( 8§ 902), for

Aut hority to Pledge Assets or

Encunber Property and Rights

( 8 1101), and for Consent to Refund

| ndebt edness ( § 908)

VELCH, Chairnman; NUGENT and HUNT, Commi ssioners

By this Order, we approve Mii ne Yankee Atom c Power
Conpany's (Mai ne Yankee) request for approval to issue
securities, encunber assets, and refund indebtedness as descri bed
bel ow.

On January 23, 1998, Maine Yankee filed with the Comm ssion
its application for approval to issue up to $70, 000,000 of Term
Not es and up to $80, 000, 000 of Whrking Capital Notes, up to a
conbi ned anount of $135, 000,000, to pledge assets or encunber
property and rights, and for consent to refund indebtedness.

Mai ne Yankee requires this approval to refinance the Conpany's
outstanding First Mdirtgage Bonds, its Secured Credit Agreenent
and its Eurodollar Revolving Credit Agreenent. Since Mine
Yankee' s per manent shutdown, there has been uncertainty as to
whet her Mai ne Yankee has been in conpliance with certain
covenants under its nortgage and credit agreenents. This
refinanci ng renoves the need to resolve the uncertainty.

Mai ne Yankee has proposed two credit facilities: an 8-year
termloan in the amount of up to $70, 000, 000 arranged by
Tor ont o- Dom ni on Bank, with the Term Notes expected to be
privately placed wth one or nore institutional |enders
acceptable to the Conpany. The Working Capital Facility provides
for a 3-year loan in the anount of up to $80, 000, 000 arranged by
Tor ont o- Dom ni on Bank, with the Wrking Capital Notes expected to
be syndi cated anong a nunber of conmercial banks, and extendi bl e
on an annual basis at the request of Mai ne Yankee and with the
approval of the | enders.

Mai ne Yankee will obtain these funds for the foll ow ng
purposes: to pay in full Mine Yankee's First Mortgage Bonds,
i ncluding any prem uns thereon, and its outstanding notes to the
BNY G oup and the UBS G oup, the proceeds of which bonds and
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not es have been used for the purpose of carrying out the
Conmpany's corporate powers; and for any other |awful purpose
directly or indirectly related to the conduct of the Conpany's
busi ness during the decomm ssioning of the Plant.

Mai ne Yankee believes that the proposed refinancing wl
resolve the issues inherent in dealing with three conpeting
creditor groups by providing a coordinated security arrangenent
to the proposed new | enders under the Term Facility and the
Working Capital Facility. The Conpany further believes that the
proposed refinancing, unlike its current debt arrangenents, has
been structured specifically to neet its post-shutdown needs by a
maj or banking institution willing and fully capabl e of
consummati ng the proposed debt facilities on terns realistically
reflecting the Conpany's current operating status and financi al
condi tion.

Havi ng revi ewed the application of Mii ne Yankee, together
with data provided in support of it, it is the opinion of the
Comm ssion that the securities are required in good faith for the
pur poses enunerated in 35-A MR S.A 8 901. In approving these
securities, consistent with normal practice and pursuant to 8§
902(4), the Comm ssion does not inply approval of or agreenent
with the Conpany's capital needs or capitalization ratio for
rat emaki ng purposes. Neither does this decision inply agreenent
wi th Maine Yankee's Proposed Anendatory Agreenents (to Mine
Yankee's Power Contract) now before the Federal Energy Regul atory
Comm ssion, nor inply that Mii ne Yankee's Purchasers are or
shoul d be required to pay for any post-shutdown costs other than
deconmmi ssi oni ng.

Accordingly, it is
ORDERED

1. That Mai ne Yankee may issue and sell for cash at
private sale up to $70, 000, 0000 princi pal armount of Term Notes
pursuant to the ternms and conditions of the TermFacility.

2. That Mai ne Yankee may issue, repay, and reissue from
time to tinme for cash at private sale of up to $80, 000, 000
princi pal amount of Wrking Capital notes pursuant to the terns
and conditions of the Wirking Capital Facility.

3. That Mai ne Yankee may pl edge, assign or encunber to
secure the Term Notes and the Wbrking Capital Notes, by a first
priority security interest in: (A) its rights under its Power
Contracts and Additional Power Contracts with its Sponsors to be
paid its costs as provided in these contracts; (B) its rights
under its Capital Funds Agreenents to request capital
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contributions, |oans or advances fromits Sponsors; (C al

recei vabl es of the Conpany under any of the Power Contracts,

Addi tional Power contracts, and Capital Funds Agreenents; (D) al
rights of the Conpany to receive any incone tax refunds, and the
proceeds thereof; (E) all proceeds to the Conpany fromthe
recovery of pending clains of the conpany agai nst nucl ear fuel
suppliers; and (F) all proceeds fromthe sale of nuclear fuel by
t he Conpany.

4. That Mai ne Yankee may apply the proceeds to be received
fromthe sale of the Term Notes and the working Capital Notes as
provided in its application.

5. That this Comm ssion consents, pursuant to Title 35-A
MR S A 8 908, to the refunding of M ne Yankee's outstanding
First Mortgage Bonds and its indebtedness to the BNY Banks and
t he UBS Banks, as described in its application.
Dat ed at Augusta, Maine this 9th day of March, 1998.

BY ORDER OF THE COWM SSI ON

Dennis L. Keschl
Adm nistrative Director

COWMM SSI ONERS VOTI NG FOR: Wl ch
Nugent
Hunt
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NOTI CE OF RI GHTS TO REVI EW OR APPEAL

5 MR S. A 8 9061 requires the Public Utilities Comm ssion
to give each party to an adjudicatory proceeding witten notice
of the party's rights to review or appeal of its decision nade at
t he concl usion of the adjudicatory proceeding. The nethods of
revi ew or appeal of PUC decisions at the conclusion of an
adj udi catory proceeding are as foll ows:

1. Reconsi deration of the Comm ssion's Order nay be
request ed under Section 1004 of the Conm ssion's Rul es of
Practice and Procedure (65-407 C MR 110) within 20 days of
the date of the Order by filing a petition with the

Comm ssion stating the grounds upon which reconsideration is
sought.

2. Appeal of a final decision of the Conm ssion nay be
taken to the Law Court by filing, within 30 days of the date
of the Order, a Notice of Appeal wth the Adm nistrative
Director of the Comm ssion, pursuant to 35-A MR S. A § 1320
(1)-(4) and the Maine Rules of Cvil Procedure, Rule 73 et
seq.

3. Addi tional court review of constitutional issues or

i ssues involving the justness or reasonabl eness of rates may
be had by the filing of an appeal with the Law Court,
pursuant to 35-A MR S. A § 1320 (5).

Not e: The attachnent of this Notice to a docunent does not
indicate the Commi ssion's view that the particul ar docunent
may be subject to review or appeal. Simlarly, the failure
of the Comm ssion to attach a copy of this Notice to a
docunent does not indicate the Comm ssion's view that the
docunent is not subject to review or appeal.



